
Gountry in which the foreign carrier is authorized to operate. Label your response: "Answer to Question 12." r

13. Provide in Attachment I a narrative of the means by which the proposed assignment or transfer of control will take place. In circumstances
of a substantial assignment or transfer of control pursuant to Section 63.24(e), where the assignor seeks authority to assign only a portion of its
U.S. international assets and/or eustomer base, please specify whether the assignor requests authority to continue to operate under any or all of
its international Section 214 File Nos. after consummation; and, ifso, please specify in Attaehment 1 each File No. it seeks to retain in its own
name. Label your response "Answer to Question 13."

Note: The assignor may retain any or all of its international Section 214 File Nos. In that case, the assignor will continue to hold the
international section 214 authorizations that it specifies in response to this question. The ITC-ASG File No. that the Commission assigns to this
application will. when granted, con~;titute Commission authorization of the proposed assignment of assets and lor customers from the assignor
to the assignee. Unless Commission grant ofthe assignment application specifies othern.'ise, the assignee may provide the same serviees on the
same routes as permitted under the assignor's Section 214 authorization(s), and the assignee may provide sueh serviee to any customers it may
obtain in the ordinary eourse of business. I

If this filing is not a notifieation of a pro forma assignment or pro forma transfer of eontrol, please respond to Questions 14-20 below. (See
Section 63.24(d).) Otherwise, you may proeeed to Question 21 below.

14. Cheek "Yes" below if the assignee is a foreign carrier or if, upon eonsummation of the proposed assignment or
transfer of eontrol, the Section 214 holder would be affiliated with a foreign carrier. (See Seetion 63.18 (i).) The 0 Yes <il No
terms "foreign earrier" and "affi1iatfd" are defined in Seetion 63.09 (d) & (e) of the rules respeetively.

If you answered "Yes" to this question, please speeify in Attaehment I eaeh foreign eountry in which the assignee
is a foreign carrier or in which the Section 214 holder, upon consummation, would be affiliated with a foreign
earrier. Label your response, "Answer to Question 14."

15. If this applieation is granted and the proposed assignment or transfer is eonsummated, would the Section 214
holder be authorized to provide service to any destination eountry for whieh any of the following statements is 0 Yes 8 No
true?

(I) The Seetion 214 holder is a foreign carrier in that country; or
(2) The Section 214 holder controls a foreign carrier in that country; or
(3) Any entity that owns more than 25 percent of the Section 214 holder, or that controls the Section 214 holder,
eontrols a foreign carrier in that country.
(4) Two or more foreign carriers (or parties that control foreign carriers) own, in the aggregate, more than 25
percent of the Section 214 holder and are parties to, or the beneficiaries of. a contractual relation (e.g., a joint
venture or market alliance) affecting the provision or marketing of international basic teleeommunications services
in the United States.
If you answered "Yes" to this question, please specify in Attachment I each foreign carrier and country for which
any of the above statements would be true. Label your response, "Answer to Question 15."

16. lfyou answered "Yes" to question 14, do you request classification of the Section 214 holder as a "non-
dominant" carrier, upon consummation of the proposed transaction, between the United States and any or all 0 Yes 8 No
countries listed in response to Question 14? See Section 63.10 of the rules.

If you answered "Yes" to this questkm, you must provide information in Attachment I to demonstrate that the
Section 214 holder would qualify for non-dom inant classification under Section 63.10 of the rules on each U.S.­
destination country route where it would be a foreign carrier, or would be affiliated with a foreign carrier and for
which you request non-dominant elassification. Label your response, "Answer to Question 16."

17. If you answered "Yes" to question 14 and you have not provided information in response to Question 16 to demonstrate that the Section 214
holder would qualify for non-dominant classification under Section 63.10 of the rules on each U.S.-destination route where it would be a
foreign carrier, or be affiliated with:l foreign carrier, cheek "Yes" below to certify that the assignee/transferee agrees to comply with the
dominant earrier safeguards in Secti'Jn 63.10 (e) & (e) of the rules in the provision of international service between the United States and any
foreign country(ies) for which you have not provided the required information.

o Yes. I eertify that I agree to comply with the dominant carrier safeguards in Section 63.10 (e) & (e) of the rules in my provision of
international service between the United States and the following foreign country(ies):

<il No, Does not apply.

18. [[you answered "Yes" to question 15, and if you have not provided information in response to question 16 to demonstrate that the Seetion
214 holder would qualify for non-dominant classification under Section 63.10 of the rules in its provision of service to each of the countries
identified in response to question 15, the Section 214 holder may not be eligible to provide international telecommunications service between
the U.S. and eaeh such country following consummation of the assignment or transfer. In order to determine whether the public interest would
be served by authorizing service on t.hese U.S.-destination country routes, the assignee/transferee must provide infonnation. in Attaehment 1, to
satisfy one of the showings specified' in Section 63.18(k) of the rules. Label your response, "Answer to Question 18."

19. Jfthe assignee, or the Section 214 holder that is the su~iect ofthis transfer ofcontrol application. is aprovider ofCommercial Mobile
Radio Services, you need not answer this question.
If any of the Section 214 authorization(s) that would be assigned or transferred, authorize the Section 214 holder to resell the international



switched services of an unaffiliated U.S. carricr for the purpose of providing international telecommunications services to a country listed in
response to question 14, and unless you havc providcd information in response to question 16 to demonstrate that the Section 214 holder would
qualify for non-dominant c1assificat ion under Section 63.1 0(a)(3) of the rules for each country, check "Yes" below to certify that thc
assignee/transfcree will file the quarterly traffic reports required by Section 43.61(c) of the rules; and/or state in Attachment 1 that the foreign
carricr(s) for which the applicant has not made a showing undcr Section 63.1 0(c)(3) doles) not collect settlement paymcnts from U.S.
international carriers. (Scc Section 63.18(1).)

o Yes, I ccrtify that I agrce to comply with the quarterly traffic reporting requiremcnts sct forth in section 43.61( c) of the rules.

20. If the applicant desires streamlined proccssing pursuant to Scction 63.]2 ofthc rules, provide in Attachment 1 a statement of how the
application qual ifies for streamlined processing. (See Section 63.18(p).) Note that, if the appl ication is being filed in connection with a sale of
assets or reorganization ofa carrier or its parcnt pursuant to thc U.S. bankruptcy laws, the application may not be eligible for streamlined
proccssing until final bankruptcy court approval of the proposcd sale or reorganization.

Applkant certifies that its responses to questions 21 through 25 are true:

21. The assigncc/transferee certifics that it has not agreed to acccpt special conccssions directly or indirectly from I

a foreign carrier with respect to any U.S. intcrnational routc where the foreign carrier possesses sufficient market
@ Yes 0 Nopower on the foreign end of the roul,e to affect competition adversely in the U.S. markct and will not enter into any

such agreemcnts in the future.

22. By signing this application, the 'Jndcrsigned certify either (I) that the authorization(s) will not be assigned or
that control of the authorization(s) will not be transferrcd until the consent ofthc Fcderal Communications
Commission has been given, or (2) I:hat prior Commission consent is not required bccause the transaction is

@ Yes 0 Nosubjcct to the notification procedurcs for pro forma transactions under Section 63.24 of the rules. Thc
assignce/transferce also acknowledgcs that the Commission must be notified by letter within 30 days of a
consummation or of a decision not to consummate. (Sec Section 63.24(e)(4).)

23. If this filing is a notification of a pro forma assignment or transfer of control, thc undersigned certify that the o Yes 0 No
I assignmcnt or transfer of control was pro forma and that, together with all prcvious pro forma transactions, docs

@ Not. Pro Formanot result in a change in thc actual controlling party.

24. The undersigncd certify that all :itatements madc in this application and in the exhibits, attachments, or
documcnts incorporated by reference are material, arc part of this application, and are true, completc, correct, and @ Yes 0 No
made in good faith.

25. The assignee/transferee certifies that neithcr it nor any other party to the application is subjcct to a denial of
Federal bcncfits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988,21 U.S.c. "ii." 862, because of a

@ Yes 0 Noconviction for possession or distribution ofa controlled substance. Sec Section 1.2002(b) of the rules, 47 CFR i·(.'l2
1.2002(b), for thc definition of "party to the application" as used in this certification.

CERTIFICATION

26. Printed Name of Assignor / Transferor 129. Printed Name of Assigncc / Transferee
Verizon California Inc. New Communications of the Southwest Inc.

27. Title (Office Held by Person Signing) 130. Title (Office Held by Person Signing)
Senior VP and Deputy General Counsel, VERIZON VP, Government and Regulatory Affairs, Frontier

28. Signature (Entcr the name of the person who will sign thc papcr
,

31. Signature (Entcr the name ofthc pcrson who will sign the paper
version of this form for retention in their files) version of this form for retcntion in their files)
Michael E. Glover Kenneth F. Mason

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/ OR IMPRISONMENT
(U.S. Code, Title tS, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION

(U.S. Code, Title 47, Section 312(a)(I)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

The public reporting for this collection of information is estimated to average 8 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the required data, and completing and
reviewing the collection of information. If you have any comments on this burden estimate, or how we can improve the
collection and reduce the burden it causes you, please write to the Federal Communications Commission, AMD-PERM,
Paperwork Reduction Project (.3060-0686), Washington, DC 20554. We will also accept your comments regarding the
Paperwork Reduction Act aspects of this collection via the Internet if you send them to PRA@fcc.gov. PLEASE DO
NOT SEND COMPLETED FORMS TO THIS ADDRESS.



Remember - You are not required to respond to a collection of information sponsored by the Federal government, and the
government may not conduct or sponsor this collection, unless it displays a currently valid OMB control number or if we
fail to provide you with this m,tice. This collection has been assigned an OMB control number of 3060-0686.

THE FOREGOING NOTICE IS REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW
104-13, OCTOBER I, 1995,44 U.S.c. SECTION 3507.
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Maller of )
)

VERIZON COMMUNICATIONS INC. and )

)
FRONTIER COMMUNICAliONS CORPORATION )

)
Application for Consent to Assign and Transfer )
Control of Authority to Provide Global )
Facilities-Based and Global Resale )
International Telecommunications Services and )
to Assign and Transfer Control of Domestic )
Common Carrier Transmission Lines, Pursuant )
to Section 214 of the Communications Act of )
1934, as Amended )

CONSOLIDATED APPLICATION FOR TRANSFER OF CONTROL AND
ASSIGNMENT OF INTERNATIONAL AND DOMESTIC SECTION 214 AUTHORITY

Pursuant to Section 2 I4 of the Communications Act of 1934, as amended ("the Act"),

and Sections 63.04·, 63.18 and 63.24 of the Commission's rules, I Verizon Communications Inc.

("Verizon"), New Communications of the Southwest Inc., New Communications of the

Carolinas Inc., New Communications Online and Long Distance Inc. and Frontier

Communications Corporation ("Frontier") (collectively, "Applicants") request Commission

consent to partially assign or transfer control of certain international and domestic Section 214

authority held by ~arious Verizon wholly-owned subsidiaries2 to Frontier. Such authority is

47 C.F.R. ~;§ 63.04, 63.18 and 63.24.

The Verizon subsidiaries who hold Section 214 authorizations that will be included in
this transaction are: Contel of the South, Inc. d/b/a Verizon Mid-States, Verizon California Inc.,
Verizon North Inc., Verizon Northwest Inc., Verizon South Inc., Verizon West Coast Inc.
Verizon West Virginia Inc., Verizon Long Distance LLC, and Verizon Enterprise Solutions
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necessary to effect the transfer to Frontier ofVerizon's local wireline operations serving

residential, small-business, and some enterprise customers and certain long distance customers in

rural areas and smaller city service areas in 14 states] The partial assignment or transfer of

Section 214 authority requested herein would permit the transfer of (I) certain assets and

customer relationships related to the provision of local exchange and exchange access services in

the identified area", and (2) certain long distance customer relationships in those areas.

The propo~;ed transaction involves a series o I'pro forma reorganizations within Verizon,

followed by a pro rata distribution of the common stock of New Communications Holdings Inc.

("NCH") to Verizon's shareholders. Immediately after this distribution, NCH will merge with

and into Frontier, resulting in a transfer ofNCH's subsidiaries. These various steps of the

transaction are dis,~ussed in more detail in Exhibit I to this application. Pursuant to the

Commission's practice, the requests for Commission consent to the various pro forma steps of

the transaction as well as the ultimate merger with Frontier are consolidated into a single

electronic filing for each affected Section 214 authorization holder.4 Specifically, the Applicants

seek consent to tht: following partial assignments and transfers of control:

(Continued ...)
LLC.

The transaction involves the transfer to Frontier of all of Verizon's local wireline
operating territories in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina,
Ohio, Oregon, South Carolina, Washington, West Virginia and Wisconsin. In addition, the
transaction will include a small number ofVerizon's exchanges in California, including those
bordering Arizona, Nevada and Oregon.

4 Electronic IBFS forms and paper domestic Section 214 applications for each of these
partial assignments or transfers are being filed concurrently. Also related to this transaction are
seven applications for the assignment or transfer of radio licenses being filed today on ULS.
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Assignment Applications:5

I. Partially assign Section 214 authority held by Verizon California Inc. to New
Communications of the Southwest Inc., as owned by Frontier.6

2. Partially a~'sign Section 2 I4 authority held by Verizon South Inc. to New
Communications of the Carolinas Inc., as owned by Frontier.7

3. Partially a~,sign Section 214 authority held by Verizon Long Distance LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.

4. Partially assign Section 214 authority held by Verizon Enterprise Solutions LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.s

Transfer of Control Applications:

I. Transfer control of Section 214 authority held by Contel of the South, Inc. d/b/a Verizon
Mid-States from Verizon to Frontier.

2. Transfer control of Section 214 authority held by Verizon North Inc. at closing from
Verizon to Frontier9

5 As only some customer relationships of these Section 214 authorization holders are being
assigned through the transaction, the applicants seek only a partial assignment of Section 214
authority. The assignors for all partial assignment applications listed below will retain their
respective international Section 214 authorizations after the closing and do not seek to assign
them by this application. The Commission should issue new file numbers to the assignee for all
of these partial assignment applications.

6 Only the authority related to customers in Arizona and Nevada and portions of California
near the Arizona and Nevada borders are being assigned.
7 Only the authority related to customers in North Carolina, South Carolina and Illinois are
being assigned.

S For Verizon Long Distance LLC and Verizon Enterprise Solutions LLC, the authority to
be assigned pertains to originating switched voice long distance customer relationships that use
central office switching currently provided by Verizon in the areas being sold to Frontier. For
example, Verizon wi II transfer all of its mass market and enterprise market interstate
interexchange customers who originate calls over Verizon's local exchange network in these
states. Verizon will retain all of its domestic mass market interstate interexchange customers
who originate calls over a competitive carrier's local switching network. In addition, Verizon
will retain all its enterprise special access service customers.
9 Prior to closing, Verizon North will partially assign its Section 214 authority for its
assets, liabilities and customer relationships relating to its local exchange, intrastate toll and
exchange access operations in Pennsylvania to Verizon North Retain Co., a Verizon entity to be
formed and not owned by NCH. These assets, liabilities and customer relationships will not be
transferred to Frontier. Appl ications for this pro forma partial assignment of Section 214

3



3. Transfer control of Section 214 authority held by Verizon Northwest Inc. from Verizon to
Frontier.

4. Transfer control of Section 214 authority held by Verizon West Coast Inc. from Verizon
to Frontier

S. Transfer control of Section 214 authority held by Verizon West Virginia Inc. from
Verizon to Frontier.

This narrative provides the information required by Sections 63.04 and 63.18 of the

Commission's rules. Additionally, attached as Exhibit 1 is a statement demonstrating that the

transaction is in the public interest, including a description of the parties and of the proposed

transaction.

I. RESPONSE TO ITEMS ON IBFS ELECTRONIC FORMAT

A. Answer to Question 10 - Section 63.18(a)-(d)

Verizon is a holding company that has a number of wholly-owned subsidiaries which

provide communications services and hold various FCC licenses and authorizations. Verizon or

one of its wholly-owned subsidiaries is assignor or transferor for all Section 214 applications

included in this transaction. The name, address and telephone number of the specific Section

214 authorization holder, assignor or transferor for each application is identified on the attached

IBFS form. Verizon is a Delaware corporation, as are New Communications of the Southwest

Inc., New Communications of the Carolinas Inc. and New Communications Online and Long

Distance Inc. Verizon does not hold any international Section 214 authorizations, but directly or

indirectly controls many subsidiaries who hold such authorizations to provide individual

switched resale services and global or limited global facilities-based and resale services.

Frontier or an entity that will be wholly owned by Frontier post-transaction is the

(Continued ...)
authority will be submitted within 30 days of the completion of this restructuring, as permitted
by the Commission's Rules.
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assignee or transferee for all applications included in this transaction. The address and telephone

number for all of these entities post-transaction will be:

180 South Clinton Ave
5th Floor
Rochester, NY 14646
Tel: 585-777-5645

Frontier is a Delaware corporation. Frontier does not hold any international Section 214

authorizations, but directly or indirectly controls the following subsidiaries who hold

international 214 authorizations: Frontier Communications of America, Inc., ITC-214-

19971202-00753 (international resale services); Commonwealth Telephone Enterprises, Inc. and

its subsidiaries, ITC-214-19960726-00343 (international facilities-based and international resale

services); GVN Services, ITC-214-20020225-00113 (international resale services).

Correspondence concerning these applications should be directed to:

For Verizon and the Verizon subsidiaries:

Karen Zacharia
Verizon
1320 North Court House Road
9th Floor
Arlington, VA 22201-2909
Tel: 703-351-3193
Fax: 703-351-3662

with a copy to

Nancy J. Victory
Wiley Rein LLP
1776 K Street, NW
Washington, DC 20006
Tel: 202-719-7344
Fax: 202-719-7049
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For Frontier:

Kenneth F, Mason
180 South Clinton Ave
5th Floor
Rochester, NY 14646
(585) 777-5645

with a COP:I to:

John Nakahata
Wiltshire & Grannis LLP
1200 Eighteenth Street, N.W.
12th Floor
Washington, D.C. 20036-2506
Tel: 202-730-1320
Fax: 202-730-1301

B. Answer to Question 11 - Section 63.18(h)

As described above, some interests will be partially assigned to New Communications of

the Southwest Inc., New Communications of the Carolinas Inc. and New Communications

Online and Long Distance Inc. Following the transaction, New Communications Online and

Long Distance Inc. will be a direct wholly-owned subsidiary of Frontier. New Communications

of the Southwest Inc. and New Communications of the Carolinas Inc. will be direct wholly-

owned subsidiaries of New Communications ILEC Holdings Inc., which will be a direct wholly-

owned subsidiary of Frontier. No persons or entities hold a direct or indirect 10 percent or

greater interest in frontier.

C. Answer to Question 13 - Narrative of Transfer of Control and Public Interest
Statement

A description of the transaction and demonstration of how the transaction is in the public

interest is attached as Exhibit I.

D. Answer to Question 20 - Section 63.12

The applicants do not request streamlined treatment of the Application because it will be

6



reviewed as part of a larger transaction that is not subject to streamlined treatment.

E. Answer to Question 21 - Section 63.18(n)

Frontier certifies that it has not agreed to accept special concessions directly or indirectly

from a foreign carrier with respect to any u.S. international route where the foreign carrier

possesses sufficient market power on the foreign end of the route to affect competition adversely

in the U.S. market and will not enter into any such agreements in the future.

F. Answer to Question 25 - Section 63.18(0)

The Applicants certify that no party to the application is subject to a denial of Federal

benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.c. § 862,

because of a conviction for possession or distribution of a controlled substance.

II. INFORMATION REQUIRED BY SECTION 63.04 OF THE COMMISSION'S
RULES IN RELATION TO TRANSFER OF DOMESTIC 214 AUTHORIZATION

In support of the Appl icants' request for consent to transfer control of certain assets and

customer relationships related to the provision of local exchange and exchange access services in

the identified areas, as well as certain long-distance customer relationships in those areas to

Frontier, the following information is submitted pursuant to Section 63.04 of the Commission's

rules. 47 C.F.R. § 63.04. Specifically, Section 63.04(b) provides that applicants submitting a

joint domestic/international Section 214 transfer of control application should submit as an

attachment to the international Section 214 application responses to the information requested in

paragraphs (a)(6) through (a)(12) of Section 63.04.

Section 63.04(a)(6) - Description of the transaction:

A description of the transaction and demonstration of how the transaction is in the public

interest is attached as Exhibit I.
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Section 63.04(a)(7) - Description of the geographic area in which the transferor and
transferee offer domestic telecommunications services, and what services are provided in
each area:

A description of the geographic areas in which the transferor and transferee offer

domestic telecommunications services, and a description of the services provided is contained in

Exhibit I.

Section 63.04(a)(8) - Statement as to how the Application qualifies for streamlined
treatment:

The applicants do not request streamlined treatment of the Application because it will be

reviewed as part of a larger transaction that is not subject to streamlined treatment.

Section 63.04(a)(9) - Identification of all other Commission applications related to this
transaction:

The Commission applications related to this transaction are identified on pages 2-4 of this

narrative.

Section 63.04(a)(1 0) - Statement of whether the applicants request special consideration
because either party is facing imminent business failure:

The Applicants do not request special consideration because no parties to this transaction

are facing imminent business failure.

Section 63.04(a)(ll) - Identification of any separately filed waiver requests being sought in
conjunction with this application:

No separately tiled waiver requests are sought in conjunction with this application.

Section 63.04(a)(12) - Statement showing how grant of the Application will serve the public
interest, convenience and necessity:

A demonstration of how the transaction is in the public interest is attached as Exhibit I.

III. CONCLUSION

For the reasons stated above and in Exhibit I to this application, the Applicants

respectfully request that the Commission grant these applications for consent to partially assign

8



and transfer control of international and domestic Section 214 authority of Verizon and its

subsidiaries to Frontier.

Respectfully submitted,

By: VERIZON COMMUNICATIONS INC.

lsi Michael E. Glover
Michael E. Glover
Senior Vice President & Deputy General

Counsel
VERIZON

1320 North Court House Road
9th Floor
Arlington, VA 22201-2909

By: FRONTIER COMMUNICATlONS

CORPORATlON

AI Kenneth F. Mason
Kenneth F. Mason
Vice President - Government and Regulatory

Affairs
180 South Clinton Ave
5th Floor
Rochester, NY 14646

Dated: May 28, 2009
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Exhibit 1
Page I of I

Lead Application Information

This Application is one of a group of applications being filed in connection with
the proposed assignments and transfers of control of certain radio licenses and domestic
and international Section 214 authorizations now held by various subsidiaries ofYerizon
Communications Inc. ("Yerizon"). The Applicants have designated the application being
filed concurrently to transfer control of domestic and international Section 214 authority
held by Contel of the South, Inc. d/b/a Yerizon Mid-States from Yerizon to Frontier
Communications Corporation (File No. ITC-T/C-INTR2009-01466) as the lead Section
214 application for the transaction. Accordingly, the Applicants hereby incorporate by
reference Exhibit I of the lead application.



Exhibit 2
Page 1 of 1

Limitation on Signature

A representative of Frontier Communications Corporation ("Frontier") is signing
this application on behalfofthe assignee. Neither Frontier nor any of its affiliates
currently ow", or controls this entity. After consummation of the proposed transaction,
however, the assignee will be controlled by Frontier. In signing this application, the
Frontier representative's certifications about the assignee pertain only to that entity as it
will exist and operate post-consummation of the pending Verizon Communications­
Frontier transaction.
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{wiley.
:: .Rem

lLP

1776 K STREn NW

WA5I·HNGTOt,t DC 20006

PHONE 202.719.7000

fAX 202.719.7049

7925 JONES 9RMICH DRIVE

McLEAN, \fA 22102

PHONE 70HO').2800

FAX 703.905.2820

May 28, 2009

Federal Communications Commission
Wire line Competition Bureau Applications
P.O. Box 979091
St. Louis, MO 63197-9000

Nancy J. Victory
202.719.7344
nvictory@wlleyrein.com

www.wileyre;n.com
Re: Application ofVerizon Enterprise Solutions LLC and New

Communications Online and Long Distance Inc. for Consent to
Partially Assign Domestic Section 214 Authority

Dear SirlMadam:

Enclosed please find a completed Form 159 with a payment in the amount of
$1,0] 5.00 in satisfaction of the required filing fee associated with an application to
partially assign the domestic Section 214 authorization of Verizon Enterprise
Solulions LLC ("Verizon Enterprise Solutions") to New Communications Online
and Long Distance Inc. ("New Communications Online and Long Distance").
Pursuant to Section 63.04 of the Commission's rules, on May 28, 2009, Verizon
Enterprise Solutions and New Communications Online and Long Distance filed
electronically ajoint domestic and international Section 214 application through the
Intemational Bureau Filing System ("IBFS"). A copy of this filing is attached.

Please stamp and return the extra copy in the enclosed, self-addressed envelope.
Should you have any questions concerning this filing, please contact the
undersigned.

Sincerely,

:!},':i:J CjY'Ju
couL~j~;~zon

EncJ,)sures



READ INSTRUCTIONS CAREFULLY
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION

REMITTANCE ADVICE

Ap~ro,'~d by OMS
300U_0589

P811e_l_ofL

(1) LOCK BOX #

979091
SECTIO!\f A - PAYER INFORMATION

(2) PAYER NAME (If paying hy credit card elller name cl:Jetly as it appears all the card) (3) TOTAL AMOUNT PAID (U.S. Dollars and cents)

Wile Rein LLP 1,015.00
(4) STREET ADDRESS LINE NO. I

1776 K Street, NW
(5) STREET ADDRESS LINE NO.2

(8) ZIP CODE

20006
(10) COUNTRY CODE (if not in U S.A)(9) DAYTIME TELEPHONE NUMBER (include area code)

202-719-7000

(6) CITY

Washin ton

(11) r..WER (FRN)

0002151744
IF MORE THAN ONE APPLICANT, USE CO....TL"'IUATION SHEETS (FORM 159.C)

COMPUTE SECnON BELOW FOR EACH S!::RYICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(13) APPLlCA~T NAME

Verizon Enter rise Solutions LLC
(14) STREET ADDRESS LINE NO.1

1320 N. Court House Road
(15) STREET ADDRESS LINE NO.2

6th Floor
(16) CITY

Arlin ton
(19) DAYTIME TELEPHONE NUMBER {include area code)

703-351-3193
(20) COUNTRY CODE (if not in U.S.A.)

(lll) ZIP CODE

22201

1,015.00

(29B) FCC CODE 2

(29A)FCC CODE 2

(2413) PAYMENT TYPE CODE

(27Bl TOTAL FEE

(2)) ArPLlCAl\T (FRN)

0004342580
COMPLETE SECI10N C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, LISE CONTINUATION SHEET

l28A)FCC CODE I

(23b) CALL SIGN/OTHER lD

(2M)FEE DUE FOR (PTC) (27A) TOTAL FEE

(2JA)CALL SIGN/OTHER ID (24A) PAYMENT TYPE CODE (25A)QUANTITY

Domestic Section ;~ 14 CUT

(28B)FCC CODE I

126B)FEE DUE FOR (PTC)

SE(.110N D • CERTI1'ICAnON

CERTIFICATION STATEMENT

I. -,-,-::-:-;-:,-::-::::-c;--;-c--c:;::c,-::-=-::7"c:;"'-------- , eenify under penalty of perjUf)' lhal lhe foregoing and 5upportmg in{onnation IS true and carteet 10
the best of Illy knowl~dg~. infonnalion and ~elief

SIGNATURE DATE

SEcnON E • CREDIT CARD PAyMENT INFORMATION

MASTERCARD _ VISA _ AMEX _ DISCOVER _

ACCOUNT NUMBER ----- _ EXPIRATION DATE _

I hereby authorize the FCC to charge my C1Cdil card for the serviee(s) autnorizatlon hereIn described

SIGNATURE DATE

SEE PUBLIC BURDEN ON REVERSE FCC FOR\-! 159 FEBRUAR't' 2003 (REVISED)



INTERNATIONAL SECTION 214 AUTHORIZATIONS
FOR ASSIGNMENT OR

TRANSFER OF CONTROL
FCC FORM 214TC

FOR OFFICIAL USE ONLY

APPLICANT INFORl\IATION
Enter a descriptIOn of thIs application to idenlifY it (,n the main menu:
Application for Partial Assil!nment ofVerizon Enterorise Solutions LLC Inlerests 10 New CommunicatIOns Onlme and Lonl! DIstance Inc

I Legal Name of AppllcilIll

Approved by OMB
3060-0686

Name

DBA
N=.
Sueet

ClIy

Counlry.

Venzon Enterprise Solutions LLC

1320 N, Court Honse Road

6th Floor

Arlinglon

USA

Phone
Number

F"
Number

E-Mail

Slale

Zipcode

703-351-3193

703-351-3662

karen,zachana@venzoncom

VA

22201 -

Attention Karen Zacharia

2 Name of ConIact Representative

Name Nancy 1. Victory

Company' Wiley Rein LLP

Street 1776 K Slreet, NW

City Washington

Country, USA

Attention Nancy 1. Victory

Phone Number

Fa~ Number

E-Mail

Slate

Zipcode

Relallonshlp

202-719-7344

202-719-7049

nViClOI)'@wileyrein com

DC

20006-

Legal Counsel

CLASSIFlCAnON OF FILING

3 Choose the bunon next to the classification that best descnbes this filing. Choose only one

.. a Asslgnmenl ofSec!!on 214 Authomy
An Ahi::nm..nl of an :lulhm'i,ati"n i. a 1,'::>,uatliOIl in "..hirh the allihodnitiou, 01" a pOl"tion or it, j~ a~sil!.ncd frmn o',c entil) 10 <lnolhrr. Follol'illj! Jill assit::nment.thr autlloril,:uiou 1'1lI11,uaJl) he hrld by all rlHily olher than lh..
nnC 10 ..hid, il "'", IIrill:il1:i1ll) V""1\·d. IS..... s....t'''" 6].24\ 11).)
o b TrilIlsrer of Control of SecllOn 214 Authonty
A Tran,fn "fC,,"lrol;, a "-..nSIlI"l;on in ~'h;d, l"~ ~0IIh"ri1~li'J11 r~lm,i"5 h~ld h~ lh~ 'IUIlt ,·mil,.., bill lh~", i~ >II dl;llLl:" io lit,· ell"l) or l'tlli1it~ lhat ""111'01 thl." 311lborimlioo holder. /S'·l." s.- ..,i01l6],24(t·1.)
o c NOllncauon of Pro Forma Ass,gnmeOl of Secllon 21~ liuthorlty (~o fte r..qu;rtd)

o d Nonfical'OfI orpro Forn'a TrilIlsfer ofConlrol of Sectlcn 214 AUlhonty (No fee required)
Date of Consummation Must be compltled if you 5l."lecct c or d.

4 FIle Number(s) of Secbon 214 Authonty(les) for Which You Seek Consell1 to AssIgn or Transfer Conlrol
Note If the Seenon 214 Authonzallon Holder whose aUlhorily is being assigned or lrilIlsferred does n01 have ilIl "1Te" File No under which illS operating, OOOlact the Help Desk for assistance before proceedlllg funher wilh this appllcallon Yo
uestlon Your response musT specify one or more "ITC" Flit, Nos Relevanl "ITC-ASG" or "lTC-TIC" File Nos should be hsTed only m Anachmenl I in response to Question to

File I Fi1:~ FIle File File File
NumbedTC2142002070500326 Number ITC214::002042200211 Number.ITC2142002040200168 Number.ITC2142002021300081 Number ITC21420020 11700044 Number:ITC2142001121300632 t

F,'e I File File I File File
File Number:

Number:ITC2142000112100681 Number.1TC2141997122300811 Number:ITC2141996022300085 Number'ITC2141996091100438 Number lTC2142002091200465

S Name of Section 214 Authonzation Holder

N=. Venzon Enterprise Solutions LLC
Phone 703-351-3193Number

DBA Name Fa~ Number 703-351-3662

StreeT 1320 N. Court House Road E-Mail karen,zaeharia@verizon.com

6th Floor

City. Arlmb'10n Slale VA
Country. USA Z,pcode 22201 -

Attention Karen Zacharia

6 Name of ASSIgnor I Transferor

N=. Verizon Enterprise Solulions LLC
Phone

703-351-3193Number

DBA Name: Fa){ Number 703-351-3662

Street 1320 N. Court House Road E-Mail karen,zachana@venzon.com

6th Floor

Cay Arliub'1ou Slale VA
Counlry, USA Z,pcode 22201 -

Attention. Karen Zacharia

7 Name of ASSIgnee {Transferee

N=. New CommunieatlOns Online and Long Distance Inc
Phone

585-777-5645:"umber.

DBA Name Fax Number

Street 1800 41 st Street E-~all Ken,Mason@fronllercorp.com

c,,, Everett Siole WA
Country USA Zipeode 98201 -

AllenllOn Kenneth F MaW"

8a Is a fee subrruned WIth thiS apphcauon?

I
• If Yes, complele ilIld att""h FCC Forn, IS9

IfNo, mmcale reason for fee e~emptlon (see47 C.F R,SectlOll I I] l~)

o Governmental Entity 0 Noneommerclal educ8l1onal hcensee 0 Norlflcatlon of Pro Forma (No fee reqUIred}

Io Other(please explwn)

8b You mUSI file a separale applicallon for each legal enllty t,al holds olle or nlOre SectIOn 214 authonzanons to be asSigned or Transferred

Fee Classification CUT - Sec!lon 214 Authority, ,



Applicant cenliles Ihat liS response5 to questIOns 21 through 25 are true

Q De~~np\i'ln (S\lmmariu lhe n~lur~ of lhe apphcalwn ) I

TIlls application ~eeks FCC consent for the p[lrtial assiglillient of cer1a.m customer rclmionshlps related 10 lhe prO~'ISIon of International services from Verizon Enterprise Solutions LLC to New

Communications Online and Long Distance Inc, a; owned and controlled by Frontler Commllnlcatl(lns Corporal ion Venzon Emerpnsc Solutions LLC will retain Its ScctlOn 214 amhorizatlous aflcr lhe
closing and by this apphc3.tlOn does not seek 10 assign lhem.

110 In Allachmem 1, please respond to paragraphs (~) and (d) of Section 63 18 v.ith respect to the asslgnor/transferol lIIld the assigneeillansferee Label yom lesDonse" Answer to Questwn 10"

11 Does lilly ellnly, due,,1y or lndlr<!<:tly, 0"-11 al least ten (10) perCelll of the eqUIty of the ",'signee/transferee :l5 delermlned by succeS<lve muluphCOllon In the mllllner ,pe<:lfied In the nOie to
• Yes 0 NoSc~lIon 63 1&(h) of the lule,1

If you answered "Yes" 10 thlS qu..non, prOl.'lde In Anachmerll 1, the name, address, clhnenslup, and prlllClpal hU,lnesses of each person Or enhty thai dlfec(\y or Indirectly ol'om alleao;l ten (10)
percenl oflhe equrly of the a"i!!neeJlratlsferee, and the peru·mage of equilY o"ned by ea~h of those person;; or entmes (10 the nearesl one per~enl) Label your response "Answel \0 Que'hon
II."

12 Does the assl!lJlee!transferee have any mlerlodang dtreClorates WIth a foreign carner1 o Yei. Nv

I
Ifyou answered "Yes" 10 this question, Identify each mlerl<lcking officer/dJ<ectm Ln Anachnlenl I (S~~ S~cl!on 63 09(g)) Pro~;de the name and posltlOni1l11~ of the indl~;dual Or ~n~ty. th~

name of the forergn carrrer, and th~ country In which the for~rgn carner r~ a\llhonze<!lo <lperale label your respon~e "An~wer to QU~sllOn 12 "

13. PrOl.'lde '" Anachmem I a narrative of the means by ....... ",l1lhe pr<Jpo~ed as~lgnmenl or llatl,fer of conlrol 1'o11l1ak~ place In clrcumslance. of a subslanllal ao;Slgnmenl or nansfer of control pUlsuanl 10 Sccnen 6J 24(e), where the as~lgner

seeks authonty Iu assign only a portlen of ilS U S inlemahonal assel, and/or CUll<lnler b:l5e, please 'peclfy whelher lhe aSSIgnor requesls aUlhoruy 10 cemmu~ 10 operale under any Or .11 of \Is Inlem'lIon,1 Seclion 214 File No~ afler
consummatron, and, Ifso, plea.o;e specify In Altachmenl I ea,h File l'l'l il se~k~ 10 1~lam In Us <Ilion name Label your response "AJl>w~r 10 Queshon IJ "

Note. 'The assIgnor may letam any Or all of lis mlemahonal ~ ecm>n 214 FiI~ N'ls In Ihat ca,e, Ihe llSlgnor WIll conl,"ue I(} hold lhe mtemallonal secllon 214 authonzallons that II spe,lfjes m response 10 thiS que!lIlln The [TC·ASG File No
that the CommlSSlon aSSIgns 10 lliis appllcallon WIll, ....... .,11 panle<!. wnilltule C'llllfnlSSlOn tuthorLz,\!J(ln of the pmpo,ed asSlgnmem ofasst1s and /01 cuslOm~rs fr<Jm the as,ignor 1o the asSlgn~e Unles.s Com''''ss,on glllllt of th~ ""'lgnm~m

application 5pecrfies otherWIse, the assign~e may proVIde Ih~ same sef'.,ces On InC ,tme ronl~~ a.o; permitted lUIder Ihe "-,srgnor's Section 214 authoflzallon(.}, and Ihe assignee may provide such seMCt 10 any ,1ISlomers 11 may ohtaln in lhe
ordmary course of busmess

If thIS flhng IS not a n01ifrcallon of a pro forma assrgnment or proforma transfel of cOnlro~, please respond 10 Quesllons 14·20 b~low (S~~ Secllon 63 24{d)) Otherwise, you may p";l,eed 10 Quesilon 21 below I
14 Check "Yes" below rfthe as;;rgnee IS a for~i!lJl Camel or If. upon consummallr>n oflhe pfopo,;td a.o;signmem Olilansfer ofconllol, the Secllon 214 holder 'WQuld b~ affill"l~d ....nh a fOle,gn o Yes. Nocarner tS~e SectIOn 6J 18 (I») The lerms "forelgn carner" and '·"mlllled" are t.Ieflned m SerMon 6} DQ (dl &. (~) of the rules r~sp~cl!vely

Ifyou answered "Yes" 10 this quesrion, plea.o;e speCify In AtlilChmenl I el<h 1c,leign rounny in I'onlch Ihe assignee IS a foreign Camer or in .......ich the Se~uon 214 holder, upon consummation,
would be affilJated W11h a foreign carner Lab~1 your respon~e. "Answer 10 Queshon 14 "

15 Ifrhls application i. granted and lhe proposed asSlgnmen: or hansfel IS consummaled, 'WQuld the Secrion 214 holder be auth<lrlze<!IO pro\"ld~ s~rvlce to any de~matlon country for ",Inch o Yeil. Noany of the fo11o...... ng slalemenl< is lrue?

(I) The Secllon 214 holder IS a for~lgn carner in thaI count'), Or
(2) The Secllon 214 holder controls a foreign Carner in thai country, or
(3) Any enhry lhato"-11S more than Z~ percelll of the S~clion 214 holder, or thai conuols the Sechon 214 holder, cOll1rol~ a forelgrl ,arrr~r m thai country
(4) Tw<l Or more forergn carners (or partre~ Ih~( centrol foreign carriers) o"n, m the aggregale, mme than 25 percenl oflhe SecHon 214 holder and are pam,," 10. or Ihe benefrcranes of, a
oontraclual relation (e.g., ajOLnl venture or mJrk~1 alhanc~) affecting the pro\1sion or markelmg of InternallonaI baSIC t~l~communicaU()ns Sef'.'lces illihe Unrle<! Slat~s

If you an,_r~d "Yes" 10 th" que, Iron, please specIfy In AII"chm~m 1 ~ach fOleign CarrIer and country for ",Imh any of the .bove SlalemelllS 'WQ\lld be Iru~ label your resp(lns~, "Answer 10
QueslIon [5"

16 If you ..,~_red"Yes" w quesrrcn 14, do you reqne~ da~Slficanon of the Sechon 214 holder as a "non-dommanl" carrier. upon con~ummalion of the proposed nan~a({IOn, bet_~n th~ o Yes. NoUmted Slates and "n)' {lr,,11 C<lWllneS h~led In re,ponse to Quesllon 141 See Secllon 6J. 10 of the rules

If ~'(lU answeled "Yes" 10 thiS qnesnon, yoJU mllSl prol.'ide mf'lrmallon in Allachmeni I 10 demonstrate thai the S~ctlon 214 holder v.ould qualify for non·do,,,inanl dassoflcalLen WIder Section
63 ICl of the mles on uch U.S -d~sllnallen coum')· roule .......r:re rl 'WQuld be a forergn carn~r, or would b~ "ffill"l~d ...... th 3 forell;Jl camer and for ......."h yon requesl non-domrnanl classlflcallon
Label }'('lur lesponse, "......s.....et Ie Quesllon 16"

I7 If you an~wered ·'Yes" 10 ques1ron 14 and you have 1'.01 prOl.'lde<!lnfomlarrOn In r~sponse to Quesnon 1610 demohstrale thai the Seerion 214 hold~r would qualify for non-domlnanl classiflcanon under Section 6J 10 of the rules on each
US ·desllhallOh lOUie ....... ere it """'uld be a foreign carner, olbe affilJaled WIth a for~ign carrier, check "Yes" below to certify thaI the 3SSlglleeJuansfelee agrees to comply with thedemmanl Camer safegnards In Seellon 6J 10 (c) & (e) of the
rules In the pro.,sion of inlemanonal serVJce belV.een the Unned Slale., and any foreIgn countl}(ies) for which you hal.'e nol pfO~lded the reqUlled ,nformanon

o Yes, I <emfy Ihal r 3!:lee 10 compl} WIll'. the dominanl Carner safeguards m Seclron 63 10 (c) & (e) of the rules In my prOVlSr()n of internalional service between the Unrted Slates and Ihe fo11o...... ng foreign counlry(les)

• No, Does not apply

18 If~ou answered "Yes" 10 quesllon 15, and if you have nol proVIded mformatlon m response 10 quesnon 1610 demonmale thatth~ S~cuon 214 holder would qualify for non-dammanl clasSIfIcatIOn under Seclron 63.10 of lhe rules rn II'
prOVISIon of servrce 10 each of the counlries idehtifled m re'l0nse 10 que~lOn 15, the Sechon 2 14 holder nlay nor be el.grble 10 prOVIde inlemalionallelecomrnumcalloru; selVlce belween lhe LI S and e""h such counlry foll<lWlng
consummation of the assignment or transfer In ordello dt1elmme ....nether the publrc Inleresl would be s~f'.·ed by anihonnng selVlce on these U,S,"de;;nnalion counlry route~, the as~lgh~e/transfelee mUST I'rovrde infomlallon. in An_chmenl I,
Iu sahsfy on~ of the shov.ings specrfied in Se~rion 6J.18(k) cfthe rules Label y'lU! response, "Am"",r 10 Question 1B"

19.1flh., a,mgnee, or rhe SeerlG/! 2/-1 holder Ihal " Ihe 5ubJt<:1 uf Ih" Irrm~ferufamlrol appilcallOn, I.< a prrmJu ofComnrerelal Mobile RadIO Senorce,. you !leer/nol an.l·wer tillS qlle.'·'lOn
If any of the Se~hon 214 aUlhonzanon(s) lhat 'WQuld be assigned ('Ir transferled, aulhonn: Ihe Section 214 holder!o res~lIth~ lm~mallonal sWllch~d serVices of an unaffihated LI S camer for the purpose of plO'1dmg ,"""manonal
telecomrnulllcallons selVlces to a counny hsl~d m re.ponse l'l quesholl 14. and unle" you hal.'e proVIded InformRuon In response to qu~sllon 16 I() demonmale thaI the Section 214 holder 'WQuld quabf~· for nOIl-dommanl dassrficanon under
Section 63 10(a)(3) of the rules for each country, ch~ck "Yes' b~low 10 cernfy th31 the ao;ligneeJtran~reree ",II nle the quanerly traffic reports requned by Section 43 61(c) ofth~ rules, and/ol Slale m An"chmehl I thaI the fortlgn camer(s) for
wtllch Ihe apphcant has no! made a shov.ing under Secuon 6:1 lO(cllJI da(e,} nol collecl ~etrlemen! PR)ments from U S Inl~rnallonal carners (See Secllon 63 18(1).)

o Yes, I certify thaI 1 agree to comply WIth the quarterly traFfic repornng requlIements sel f'lrUlln seclion ~3 61( c ) of the rules

20 If lhe applicant dem~. ~lleamlilled processihg pursnanl ~I Sechon bJ 1Zof Ihe rules, prOVide In Anachm~m I a suuemeht of how the apphcahon qualifies for streamhned pmces~mg (See Sechon 63 18(p» NOle Ihal, If the applrc3non IS
bemg filed In connecllon WIth a sale of assetS or reorganizall,m of a carner 01 IL< palenl pur~uanllO th~ U S b:uJktUplCy laws, the apphcahon rllay nm be ehgJble for ~lrearnhned pmcessmg unhl final bankruplcy coun approval of the proposed

I
sale or reorganization

-.

21 The asSIgnee/transferee cemfl~. thalli has nO! agreed 10 ,ICCepl special wnceSSlons d!rec~y or Indrrecily flOm a foreign cam~r wnh respecl 10 any U S imemauonal roule .......ere the foreign
• Ye~ 0 Nocarner possesses ;;ufficI~m mark~t power on the foreign end 'lf the mule to ~fTecl rolnpmnon adveruly m the U S market and WIll not ~mer mlO any such agre~menlS in lhe fUlure

22 By .Ignlng this apphcallon, the undersigned cemfy either (I) th~1 the aulhonzahon(s) ...... 11 nOI b~ asSigned or that cOhlrol of the authofluhon(s) WIll hOi be lransferred unhl1he con,enl of
the Federal Communicauons CommiSSIon has been gll.'en, or (2) thaI pnor ComnuSSlOn consent is notlequired because the transacrion l' ~uble~ll(}Ihe nohflcatlon pro«dure:; for pro forma .' 0
rransa~hons under Secllon 63 24 oflhe rules The asslgnee/h ",sfelee also acknowledges thai the CommISSIon mUSI b~ Mllfled by lener ""uhrn)O days of a C<Jruummallon or of a de~."on nO! to \ eS No
cOhsummate (See Seetron 63 24(e)(4)

23. I[lhi, flllllg is a nolrfrcahon of a pro f017l"" as'lgnment 0' Iransfer of control, the underSIgned C~rtlfy thai th~ assIgnment or nan,fer o:>f ,('Inlrol W:l5/Imfirrm<r and thaI, logelher ",th all o Yes 0 No
plevlOUS pro forma Ifansaeuons. does nOl remll in a change i~ the actual controlling party • Nul a Pro Forma

24 The underSlgJ'ed certrfy Ihat a11s1at~ment~ made m till' 11phcalion and m the eXlllbrts, allachmenls, or docume:nl< mcorporale<! by reference oUe ""Ienal. oUe pun 'lftlus apphcallon, and ale
• Yes 0 Notrue, complete, correct. and made in good faith

23 The assigJ'ee/lJansfelee cemfLes thai nellher n nor any Odl~r party 10 th~ apphcanon IS SUbJ~L' 10 a demal of Federal bellefits pursuanllO SeellOn 3301 of the Anll-Drug Abuse Acl of 19B5,

• Y"" 0 No21 U,S C. ri.r"'86~. because ofa e<lnl.'leHon for po~ses~lOn or JIStrlbUIlOn ofa cohlfolled subSlanCe See Sechon I 2oo2(b) of the rules, 47 CFR I~·!' I 200Z(b). for the defln\non of "part} 10 the
apphcatlon·' a.I used m thiS CelllflCalion

CERTIFICATION

26 Pnnled Name ('If Asslgrlorl Tlansferllr 129 Pnnl~d Name of Amgnee! Transfelee
Venzon Enlemnse Solutions LLC New Communications Online and Lonl! Distance Inc.

27. TIlle (Onke Held by Perron Slglllng) 130 TI1I~ (Offi,e Held by Perron Signing)
Senior VP and Deputy Gener.al Counsel, VERIZON VP, Government and Regulatory MfalfS, Frontier

28 Signature (Enler th~ name of the person .......0 WIll srgn the paper verSIon of thl~ form for relenllon ih their fll~s) 131, Slgnalur~ (Ent~r the name of the p~r~on who ...... l1 sign lh~ paper I.'~rsion of thiS [olm for relenllon In thea frle~)

Michael E. Glover Kennelh F. Mason

[ WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FlNE ANDIOR IMPRISONMENT
(U.S, Cvdr, Titlr HI, Sr<rivn ](llll), A~UfOR Rl:\'OCATION OF ANY STATION AUTHORIZATIO~

(U.S_Codr, Tillr ~7, Seclivn 311(_1(111, A:-'·O/OR FORFEITURE (u.S. Code, Tille 47, So-rrivn 503),

FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT

TIte publiC reportmg for thiS collection of infonnation l5 eSllmaled to a\.·erage 8 hou~ per response, Including Ihe time for reVIewing iustructlOn;;, searchmg existing data sourees, gathenng ilnd
malnlammg Ihe required data., and completing and r~vlewmg the collectIOn of infonnatJOn [fyou have any commenls on this burden esttmale. or how we call Improve the collection alld reduce Ihe
burden it cause;; you, please write to lhe Federal Communications Commission, AMD-PERJ".l, Paperv.ork Reduclion Projecl (3060.0686), Washmgton, DC 20554 We Will .also accepl yOrn comments



regarding tl1e Paperwork ReductIOn Act aspects oflhlS collecllon via the Internet If you send them to PRA@fcc!;ov.PLEASEDONOT SEND COMPLETED FORMS TO TH[S ADDRESS.

Remember· You are not reqUIred to respond to a collection of InformatIOn sponsored by lhe Federal goyerillnent, and the government may not conduct or sponsor t[llS collection, \lnless il displays n
currently valid OMB control number or if we fail Ic' provide yOll with thIS noticc. ThiS collectIOn has been assigned an OMB control number of 3060-0686.

THE FOREGOING NOTICE [S REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW 104-13, OCTOBER I, 1995,44 U.S C. SECTION ]507.
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In lhe Maller of )
)

VERlZON COMMU~IICATIONS INC. and )

)
FRONTIER COMMUNICATIONS CORPORAnON )

)
Application for Consent to Assign and Transfer )
Control of A uthority to Provide Global )
Facilities-Based and Global Resale )
International Telecommunications Services and )
to Assign and Transfer Control of Domestic )
Common Carrier Transmission Lines, Pursuant )
to Section 214 of the Communications Act of )
1934, as Amended )

CONSOLIDATED APPLICATION FOR TRANSFER OF CONTROL AND
ASSIGNMENT OF INTERNATIONAL AND DOMESTIC SECTION 214 AUTHORITY

Pursuant to Section 2\4 of the Communications Act of 1934, as amended ("the Act"),

and Sections 63.04, 63.18 and 63.24 of the Commission's rules,l Verizon Communications Inc.

("Verizon"), New Communications of the Southwest Inc., New Communications of the

Carolinas Inc., New Communications Online and Long Distance Inc. and Frontier

Communications Corporation ("Frontier") (collectively, "Applicants") request Commission

consent to partially assign or transfer control of certain international and domestic Section 214

authority held by various Verizon wholly-owned subsidiaries2 to Frontier. Such authority is

47 C.F.R. S§ 63.04, 63.18 and 63.24.

The Verizon subsidiaries who hold Section 214 authorizations that will be included in
this transaction are: ConteI of the South, Inc. d/b/a Verizon Mid-States, Verizon California Inc.,
Verizon North Inc., Verizon Northwest Inc., Verizon South Inc., Verizon West Coast Inc.
Verizon West Virginia Inc., Verizon Long Distance LLC, and Verizon Enterprise Solutions



necessary to effect the transfer to Frontier ofVerizon's local wireline operations serving

residential, small-business, and some enterprise customers and certain long distance customers in

rural areas and smaller city service areas in 14 states.3 The partial assignment or transfer of

Section 214 authority requested herein would permit the transfer of (I) certain assets and

customer relationships related to the provision of local exchange and exchange access services in

the identified areas, and (2) certain long distance customer relationships in those areas.

The proposed transaction involves a series ofproforma reorganizations within Verizon,

followed by a pro rata distribution of the common stock ofNew Communications Holdings Inc.

CNCH") to Verizon's shareholders. Immediately after this distribution, NCH will merge with

and into Frontier, resulting in a transfer ofNCH's subsidiaries. These various steps of the

transaction are diswssed in more detail in Exhibit I to this application. Pursuant to the

Commission's practice, the requests for Commission consent to the various proforma steps of

the transaction as well as the ultimate merger with Frontier are consolidated into a single

electronic filing for each affected Section 214 authorization holder.4 Specifically, the Applicants

seek consent to the following partial assignments and transfers of control:

(Continued ...)
LLC.

The transaction involves the transfer to Frontier of all ofVerizon's local wireline
operating territories in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina,
Ohio, Oregon, South Carolina, Washington, West Virginia and Wisconsin. In addition, the
transaction will include a small number ofVerizon's exchanges in California, including those
bordering Arizona, Nevada and Oregon.

4 Electronic IBFS forms and paper domestic Section 214 applications for each of these
partial assignments or transfers are being filed concurrently. Also related to this transaction are
seven applications for the assignment or transfer of radio licenses being filed today on ULS.

2



Assignment Applications:5

I. Partially assign Section 214 authority held by Verizon California Inc. to New
Communications of the Southwest Inc., as owned by Frontier.6

2. Partially assign Section 214 authority held by Verizon South Inc. to New
Communications of the Carolinas Inc., as owned by Frontier.7

3. Partially assign Section 214 authority held by Verizon Long Distance LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.

4. Partially assign Section 214 authority held by Verizon Enterprise Solutions LLC to New
Communications Online and Long Distance Inc., as owned by Frontier.8

Transfer of Control Applications:

I. Transfer control of Section 214 authority held by ConteI of the South, Inc. d/b/a Verizon
Mid-States from Verizon to Frontier.

2. Transfer control of Section 214 authority held by Verizon North Inc. at closing from
Verizon to Frontier.9

5

Only the authority related to customers in North Carolina, South Carolina and Illinois are
being assigned.

8 For Verizon Long Distance LLC and Verizon Enterprise Solutions LLC, the authority to
be assigned pertains to originating switched voice long distance customer relationships that use
central office switching currently provided by Verizon in the areas being sold to Frontier. For
example, Verizon will transfer all of its mass market and enterprise market interstate
interexchange customers who originate calls over Verizon's local exchange network in these
states. Verizon will retain all of its domestic mass market interstate interexchange customers
who originate calb over a competitive carrier's local switching network. In addition, Verizon
will retain all its enterprise special access service customers.
9

As only some customer relationships of these Section 214 authorization holders are being
assigned through the transaction, the applicants seek only a partial assignment of Section 2 I4
authority. The assignors for all partial assignment applications listed below will retain their
respective international Section 214 authorizations after the closing and do not seek to assign
them by this appli,:ation. The Commission should issue new file numbers to the assignee for all
of these partial assignment applications.

6 Only the authority related to customers in Arizona and Nevada and portions of California
near the Arizona and Nevada borders are being assigned.
7

Priorto closing, Verizon North will partially assign its Section 214 authority for its
assets, liabilities and customer relationships relating to its local exchange, intrastate toll and
exchange access operations in Pennsylvania to Verizon North Retain Co., a Verizon entity to be
formed and not owned by NCH. These assets, liabilities and customer relationships will not be
transferred to Frontier. Applications for this proforma partial assignment of Section 214
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3. Transfer control of Section 214 authority held by Verizon Northwest Inc. from Verizon to
Frontier.

4. Transfer cc·ntrol of Section 214 authority held by Verizon West Coast Inc. from Verizon
to Frontier.

5. Transfer control of Section 214 authority held by Verizon West Virginia Inc. from
Verizon to Frontier.

This narrative provides the information required by Sections 63.04 and 63.18 of the

Commission's rules. Additionally, attached as Exhibit I is a statement demonstrating that the

transaction is in the public interest, including a description of the parties and of the proposed

transaction.

I. RESPONSE TO ITEMS ON IBFS ELECTRONIC FORMAT

A. Answer to Question 10 - Section 63.18(a)-(d)

Verizon is a holding company that has a number of wholly-owned subsidiaries which

provide communications services and hold various FCC licenses and authorizations. Verizon or

one of its wholly-owned subsidiaries is assignor or transferor for all Section 214 appl ications

included in this transaction. The name, address and telephone number of the specific Section

214 authorization holder, assignor or transferor for each application is identified on the attached

IBFS form. Verizon is a Delaware corporation, as are New Communications of the Southwest

Inc., New Communications of the Carolinas Inc. and New Communications Online and Long

Distance Inc. Verizon does not hold any international Section 214 authorizations, but directly or

indirectly controls many subsidiaries who hold such authorizations to provide individual

switched resale services and global or limited global facilities-based and resale services.

Frontier or an entity that will be wholly owned by Frontier post-transaction is the

(Continued ...)
authority will be submitted within 30 days of the completion of this restructuring, as permitted
by the Commission's Rules.
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assignee or transferee for all applications included in this transaction. The address and telephone

number for all of these entities post-transaction will be:

180 South Clinton Ave
5th Floor
Rochester, NY 14646
Tel: 585-777-5645

Frontier is a Delaware corporation. Frontier does not hold any international Section 214

authorizations, but directly or indirectly controls the following subsidiaries who hold

international 214 authorizations: Frontier Communications of America, Inc., ITC-214-

19971202-00753 (international resale services); Commonwealth Telephone Enterprises, Inc. and

its subsidiaries, ITC-214-19960726-00343 (international facilities-based and international resale

services); GVN Services, ITC-2 I4-20020225-00 113 (international resale services).

Correspondence concerning these applications should be directed to:

For Verizon and the Verizon subsidiaries:

Karen Zacharia
Verizon
1320 North Court House Road
9th Floor
Arlington, VA 22201-2909
Tel: 703-351-3193
Fax: 703-351-3662

with a copy to

Nancy J. Victory
Wiley Rein LLP
1776 K Street, NW
Washingto n, DC 20006
Tel: 202-719-7344
Fax: 202-719-7049
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For Frontier:

Kenneth F. Mason
180 South Clinton Ave
5th Floor
Rochester, NY 14646
(585) 777-5645

with a copy to:

John Nakahata
Wiltshire & Grannis LLP
1200 Eighteenth Street, N. W.
12th Floor
Washington, D.C. 20036-2506
Tel: 202-730-1320
Fax: 202-730-1301

B. Answer to Question 11 - Section 63.18(h)

As described above. some interests will be partially assigned to New Communications of

the Southwest Inc., New Communications of the Carolinas Inc. and New Communications

Online and Long Distance Inc. Following the transaction, New Communications Online and

Long Distance Inc. will be a direct wholly-owned subsidiary of Frontier. New Communications

of the Southwest Inc. and New Communications of the Carolinas Inc. will be direct wholly-

owned subsidiariei; of New Communications ILEC Holdings Inc., which will be a direct wholly-

owned subsidiary of Frontier. No persons or entities hold a direct or indirect 10 percent or

greater interest in Frontier.

C. Answer to Question 13 - Narrative of Transfer of Control and Public Interest
Statement

A description of the transaction and demonstration of how the transaction is in the public

interest is attached as Exhibit I.

D. Answer to Question 20 - Section 63.12

The applicants do not request streamlined treatment of the Application because it will be
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